
 

 

Escrow Disbursement Instructions for Tax-Exempt financing 
 

In reference to your equipment financing, we will be depositing the financing proceeds directly into an escrow account. 
This account will provide you with the ability to disburse funds incrementally (either directly to vendors or to reimburse 
yourself) based on equipment invoices (any $ size and frequency). You will control the disbursement of funds by 
completing the attached documents. 

 
Escrow Disbursements – The following are the steps that you will need to take when making disbursements of proceeds 
from your escrow account: 

 
1. Complete and sign Exhibit A “FORM OF REQUISITION OF COSTS OF PROPERTY”. This needs to be on your 

letterhead. 

2. Complete and sign – Schedule 1 “DISBURSEMENT SCHEDULE” complete with payment information. 
3. Attach – Invoice(s) from the Vendor(s). 
4. Mail a completed and signed copy of the Exhibit A, Schedule 1 and the Vendor invoices to my attention at the 

address listed below. 
 

• Note: If the disbursement from the escrow is for the reimbursement of funds already expended, you must 
attach proof of payment (front and back of cancelled checks). 

 

 
**PLEASE NOTE THAT WE MUST RECEIVE THE ORIGINAL DOCUMENTS** 

 
 

Once you are ready to do the final disbursement out of the Escrow account: 

 

• Final Disbursement – Include the signed and dated original of the Exhibit 5 “ACCEPTANCE CERTIFICATE” (this 
document was part of your original document package), along with the Exhibit A “FORM OF REQUISITION OF 
COSTS OF PROPERTY” and the rest of the attachments needed. Additionally, please include a letter stating that this 
is the final disbursement and that you wish to close the Escrow account. 

• If there is any money remaining in the Escrow account, after the final disbursement to the Vendor(s), the balance will 
be applied to your next payment. 

 
 

If you have any questions regarding this information, please give me a call. 

Thank you. 

Kim Bush 
Key Government Finance, Inc. 
1000 S. McCaslin Blvd. 
Superior CO 80027 
720-304-1419 
866-840-3016 Fax 
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ESCROW AGREEMENT 
 

This Escrow Agreement (the "Escrow Agreement"), dated as of March 6, 2020 and entered into among Key 
Government Finance, Inc. ("KGF"), Fort Bend County ("Lessee") and The Bank of New York Mellon Trust Company, N.A. 
(the "Escrow Agent"). 

 

RECITALS: 

 
A. NWN Corporation, as Lessor, and Lessee are parties to Schedule No. 1, dated as of March 6, 2020 

(the "Lease") in connection with Texas Department of Information Resources Contract No. DIR-TSO-4192, Appendix D (“MLA”), 
whereunder Lessee is acquiring from Lessor certain personal property more particularly described therein (the "Property").  

 
B. Lessor has, effective as of March 6, 2020, sold, assigned and transferred all its right, title and interest 

in and to the Lease and all periodic payments and other sums due and to become due thereunder and the Property to KGF. 

 
C. KGF and Lessee intend to cause or have caused certain funds to be deposited with Escrow 

Agent to pay for costs of the Property, and Escrow Agent has agreed to disburse said funds in accordance with the terms and 
conditions of this Escrow Agreement. 

 
D. Each of the parties has authority to enter into this Escrow Agreement and has taken all actions 

necessary to authorize the execution of this Escrow Agreement by the officers whose signatures are affixed hereto. 
 

NOW, THEREFORE, the parties agree as follows: 
 

1. Appointment of Escrow Agent. KGF, Lessee and Escrow Agent agree that Escrow Agent shall act 
as sole Escrow Agent under the Lease and this Escrow Agreement, in accordance with the terms and conditions set forth 
in this Escrow Agreement. The Escrow Agent, in its capacity as escrow agent hereunder, shall not be deemed to be a party to 
the Lease, and this Escrow Agreement shall be deemed to constitute the entire agreement regarding the Acquisition 
Fund (as hereinafter defined) among KGF, Lessee and Escrow Agent. 

 

2. Acquisition Fund. There is hereby established in the custody of Escrow Agent an escrow fund 
designated as the "Fort Bend County Acquisition Fund" (the "Acquisition Fund") to be held and administered by Escrow 
Agent for Lessee and KGF in accordance with this Escrow Agreement, subject to KGF's rights under this Section 2 and 
Section 3 hereof. 

 

The moneys and investments held by Escrow Agent under this Escrow Agreement are irrevocably held for 
the benefit of Lessee and KGF, and such moneys, together with any income or interest earned thereon, shall be 
expended only as provided in this Escrow Agreement, and shall not be subject to levy or attachment or lien by or for the 
benefit of any creditor of Lessee (other than KGF) or KGF. Lessee hereby grants to KGF a security interest in the 
Acquisition Fund to secure payment of all sums due to KGF under the Lease. For such purpose, Escrow Agent hereby 
agrees to act as agent for KGF in connection with the perfection of such security interest and agrees to note, or cause to be 
noted, on all books and records relating to such accounts, KGF's interest therein. 

 

(a) Deposit in Acquisition Fund. There shall be deposited in the Acquisition Fund the sum of 
$2,454,153.12. Escrow Agent shall maintain accounting records sufficient to permit calculation of the income on investments 
and interest earned on deposit of amounts held in the Acquisition Fund, and such income and interest shall become part of 
the Acquisition Fund and may be expended as provided herein. 

 

(b) Disbursements from Acquisition Fund. Escrow Agent shall make payments from the 
Acquisition Fund to pay costs of the Property upon receipt of requisitions from Lessee and approved by the KGF, signed by 
an authorized individual substantially in the form attached hereto as Exhibit A, which is incorporated by reference herein. 
In the event Escrow Agent is directed or requested by Lessee to hold or deposit any retained funds or to accept a 
retainage bond (in lieu of funds) as may be required by law or the terms of the acquisition contract to which Lessee is a 
party, Escrow Agent shall act in accordance with Lessee's instructions, and such retained funds (or performance bond) 
and any interest thereon shall be paid as provided in instructions to Escrow Agent from Lessee. In no event, shall Lessee 
submit more than six (6) requisitions in any month. The final requisition shall include the final acceptance certificate 
required in the Lease, which shall be executed by the Lessee and delivered to the Escrow Agent. Where requisitions 
involve titled motor vehicles, the requisition shall also include: 

 

(i) Manufacturer's Certificate of Origin. 

(ii) Motor vehicle paperwork appropriate to state of registration, noting Key Government Finance, Inc. as lien 
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holder. 

(iii) Insurance certificate naming Key Government Finance, Inc., its successors and assigns as sole loss 
payee and additional insured for the specified equipment. 

 
3. Termination of Escrow. 

(a) Acquisition of Property. Upon the final acceptance of the Property by Lessee, as evidenced by 
execution by Lessee of a final acceptance certification  pursuant to the Lease and delivered to Escrow Agent, and the 
payment of all costs related thereto (i) any retainage shall be disbursed as directed by Lessee, and (ii) any amounts 
remaining in the Acquisition Fund (including the earnings from investments thereof) shall be transferred to Lessee and be 
applied toward reimbursement of Lessee for funds advanced for the Property. To the extent that additional moneys in 
excess of those needed to reimburse Lessee for the acquisition of the Property exist in the Acquisition Fund, such 
amounts shall be paid to KGF and applied first to the next payment due on the Lease and then applied to prepayment of the 
principal component of installment payments and KGF shall recalculate the lease payment schedule for the 
remaining term such that the remaining lease payments shall be level. Upon disbursement of all sums in the Acquisition 
Fund, this Escrow Agreement shall terminate, provided that the indemnifications by Lessee shall survive the termination of 
this Escrow Agreement. 

 

(b) Eighteen Months. This Escrow Agreement shall terminate eighteen (18) months from the date 
of this Escrow Agreement. It may, however, be extended by mutual consent of the Lessee and KGF in writing to the 
Escrow Agent either in advance of the termination or retroactively. Any money remaining in the Acquisition Fund at the 
time of termination under this subsection (b) shall be transferred to KGF and shall be applied first to the next payment due 
under the Lease, and then, if there are amounts remaining, applied to the prepayment of the Lease being applied to 
principal and KGF shall recalculate the lease payment schedule for the remaining term such that the remaining lease 
payments shall be level. Lessee shall be deemed to have accepted all Property paid for from the Acquisition Fund at the 
time of termination under this subsection (b). Upon disbursement of all sums in the Acquisition Fund, this Escrow 
Agreement shall terminate, provided that the indemnifications by Lessee shall survive the termination of this Escrow 
Agreement, to the extent permitted by law. 

 

(c) Event of Default; Nonappropriation. Upon receipt of written notice from KGF of an event of 
default by Lessee under the Lease or an event of nonappropriation, if provided for under the Lease, Escrow Agent shall 
disburse the funds in the Acquisition Fund to KGF for application in accordance with the Lease. Upon such payments 
from the Acquisition Fund, this Escrow Agreement shall terminate, provided that the indemnifications by Lessee shall 
survive the termination of this Escrow Agreement, to the extent permitted by law. 

 

4. Investment of Acquisition Fund. Monies held by Escrow Agent hereunder shall be invested and 
reinvested by Escrow Agent upon written instructions from Lessee in an investment which is a permitted investment for 
Lessee under the laws of the state in which Lessee is organized. Escrow Agent shall have no responsibility for advising 
Lessee or KGF as to the permissibility of any investment of monies in the Acquisition Fund. If Escrow Agent does not receive 
a written direction from Lessee as to the investment or reinvestment of monies in the Acquisition Fund, Escrow Agent may 
hold such monies uninvested until such direction is received. Escrow Agent shall have no responsibility for any losses 
suffered from any investment of monies on deposit in the Acquisition Fund authorized by Lessee. 

 

5. Amendment and Modification. This Escrow Agreement may not be amended, modified, altered, 
supplemented or waived except by a written instrument executed by KGF, Lessee and Escrow Agent. 

 

6. Regarding the Escrow Agent. 
 

(a) Duties of Escrow Agent. Escrow Agent undertakes to perform only such duties as are 
specifically set forth in this Escrow Agreement. Escrow Agent shall be under no implied obligation or subject to any implied 
liability hereunder. Escrow Agent shall incur no liability whatsoever except for its gross negligence or willful misconduct so 
long as it is acting in good faith. Escrow Agent shall not be required to take notice of any of the provisions of the Lease or 
any document or instrument executed in connection therewith, except as expressly set forth in this Escrow Agreement. 
The permissive right of the Escrow Agent to do things enumerated in this Escrow Agreement shall not be construed as a 
duty. 

 

(b) Escrow Agent Reliance. Escrow Agent may act in reliance upon any writing or instrument or 
signature which it, in good faith, believes to be genuine, may assume the validity and accuracy of any statement or 
assertion contained in such a writing or instrument, and may assume that any person purporting to give any writing, notice, 
advice or instructions in connection with the provisions hereof has been duly authorized to do so. Escrow Agent shall not be 
liable in any manner for the sufficiency or correctness as to form, manner and execution, or validity of any instrument 
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deposited with it, nor as to the identity, authority or right of any person executing the same; and its duties hereunder shall be 
limited to those specifically provided herein. 

 

(c) Counsel and Fees; Reliance upon Counsel. If Escrow Agent believes it to be reasonably 
necessary to consult with counsel concerning any of its duties in connection herewith, or in case the Escrow Agent 
becomes involved in litigation on account of acting hereunder, then, in either case, its cost, expenses and reasonable 
attorneys fees shall be paid by Lessee. Escrow Agent's right to receive its attorneys’ fees and expenses shall survive the 
termination of this Escrow Agreement. If Escrow Agent consults with counsel, Escrow Agent may act, in good faith, in 
reliance upon the advice of counsel concerning its duties in connection herewith or in acting hereunder. 

 

(d) No Obligation to Take Legal Action. Escrow Agent shall not be under any obligation to 
take any legal action in connection with this Escrow Agreement or for its enforcement, or to appear, prosecute or defend 
any action or legal proceeding which, in its opinion, would or might involve it in any costs, expense, loss or liability, or to 
otherwise expend or risk its own funds or incur any financial liability in the performance of this Escrow Agreement, unless 
and as often required by it, it shall be furnished with security and indemnity satisfactory against all such costs, expenses, 
losses or liabilities. If any controversy arises between the parties hereto or with any third person, the Escrow Agent shall 
not be required to resolve the same or to take any action to do so (other than to use its best efforts to give notice of such 
controversy to KGF and Lessee) but may, at its discretion, institute such interpleader or other proceedings as it deems 
proper. 

 

(e) Quarterly Statement. Escrow Agent shall issue a quarterly accounting statement showing 
receipts to and disbursements from the Acquisition Fund. Such statement shall be mailed to KGF and Lessee. 

 

(f) Resignation and Termination. Escrow Agent may, upon providing thirty days written 
notice, resign its position as Escrow Agent and terminate its liabilities and obligations hereunder. In the event Escrow 
Agent is not notified within thirty days of a successor Escrow Agent, Escrow Agent shall be entitled to transfer all funds to a 
court of competent jurisdiction with a request to have a successor appointed, at the expense of Lessee. Upon filing such 
action and delivering such assets, Escrow Agent's obligations and responsibilities shall cease. KGF and Lessee may 
jointly terminate Escrow Agent and appoint a successor Escrow Agent by providing 15 days written notice to Escrow 
Agent. 

 
(g) The Escrow Agent shall have the right to accept and act upon instructions, including funds 

transfer instructions (“Instructions”) given pursuant to this Agreement and delivered using Electronic Means (“Electronic 
Means” shall mean the following communications methods:   e-mail, facsimile transmission, secure electronic transmission 
containing applicable authorization codes, passwords and/or authentication keys issued by the Escrow Agent, or another 
method or system specified by the Escrow Agent as available for use in connection with its services hereunder); provided, 
however, that KGF shall provide to the Escrow Agent an incumbency certificate listing officer with the authority to provide such 
Instructions (“Authorized Officers”) and containing specimen signature of such Authorized Officer, which incumbency 
certificate shall be amended by KGF whenever a person is to be added or deleted from the  listing.  If KGF elects to give the 
Escrow Agent Instructions using Electronic Means and the Escrow Agent in its discretion elects to act upon such Instructions, 
the Escrow Agent’s understanding of such Instructions shall be deemed controlling.  KGF understands and agrees that the 
Escrow Agent cannot determine the identity of the actual sender of such instructions and that the Escrow Agent shall 
conclusively presume that direction that purport to have been sent by an Authorized Officer listed on the incumbency 
certificate provided to the Escrow Agent have been sent by such Authorized Officer.  KGF shall be responsible for ensuring 
that only Authorized Officer transmit such instructions to the Escrow Agent and that KGF and all Authorized Officer are solely 
responsible to safeguard that use and confidentiality of applicable user and authorization codes, passwords and/or 
authentication keys upon receipt by KGF.  The Escrow Agent shall not be liable for any losses, costs or expenses arising 
directly or indirectly from the Escrow Agent’s reliance upon and compliance with such Instructions notwithstanding such 
directions conflict or are inconsistent with a subsequent written Instruction.  KGF agrees: (i) to assume all risks arising out of 
the use of Electronic Means to submit Instructions to the Escrow Agent, including without limitation the risk of the Escrow 
Agent acting on unauthorized Instructions, and the risk of interception and misuse by third parties; (ii) that it is fully informed of 
the protections and risks associated with the various methods of transmitting Instructions to the Escrow Agent and that there 
may be more secure methods of transmitting Instructions that the method(s) selected by KGF; (iii) that the security procedures 
(if any) to be followed in connection with its transmission of Instructions provide to it a commercially reasonable degree of 
protection in light of its particular needs and circumstances; and (iv) to notify the Escrow Agent immediately upon learning of 
any compromise or unauthorized use of the security procedures. 
 

7. Indemnification. To the extent permitted by law, Lessee hereby assumes liability for, and hereby 
agrees (whether or not any of the transactions contemplated hereby are consummated) to indemnify, protect, save and 
keep harmless the Escrow Agent and its respective successors, assigns, agents, employees and servants, from and 
against any and all liabilities, obligations, losses, damages, penalties, claims, actions, suits, costs, expenses and 
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disbursements (including reasonable legal fees and disbursements) of whatsoever kind and nature which may be imposed 
on, incurred by or asserted against, Escrow Agent at any time (whether or not also indemnified against the same by 
Lessee or any other person under any other agreement or instrument, but without double indemnity) in any way relating to or 
arising out of the execution, delivery and performance of this Escrow Agreement, the establishment hereunder of the 
Acquisition Fund, the acceptance of the funds and securities deposited therein, the purchase of any securities to be 
purchased pursuant thereto, the retention of such securities or the proceeds thereof, and any payment, transfer or other 
application of moneys or securities by Escrow Agent in accordance with the provisions of this Escrow Agreement; 
provided, however, that Lessee shall not be required to indemnify, protect, save or keep harmless Escrow Agent against 
Escrow Agent's own gross negligence or willful misconduct or gross negligence or willful misconduct of Escrow Agent's 
respective successors, assigns, agents and employees or the material breach by Escrow Agent of the terms of this 
Escrow Agreement. The indemnities contained in this Section shall survive the termination of this Escrow Agreement. 

 

8. Notices. Any notices permitted or required under this Escrow Agreement shall be made in writing 
and shall be deemed given upon the date of personal delivery or 48 hours after deposit in the United States mail, certified or 
registered, postage fully prepaid, return receipt requested, addressed to the addresses set forth on the signature page of 
this Escrow Agreement. The party to whom notices or copies of notices are to be sent shall have the right at any time and 
from time to time to change its address for notice or person to receive notice by giving notice in the manner specified in this 
paragraph. 

 

9. Escrow Agent's Fee. In the event that Escrow Agent is made a party to litigation with respect to 
the Acquisition Fund, or brings an action in interpleader, or Escrow Agent is required to render any service not provided 
for in this Escrow Agreement, or there is any assignment of interests in this escrow or any modification hereof, Escrow 
Agent shall be entitled to reasonable compensation for such extraordinary services and reimbursement by Lessee for all 
fees, costs, liability and expenses, including attorney fees. Lessee also agrees to pay any investment fees or other 
charges of Escrow Agent, such as wire transfer charges and disbursement charges, and agrees such fees and charges 
may be deducted by and paid to the Escrow Agent from funds in or to be deposited in the Acquisition Fund or from investment 
earnings to be deposited in the Acquisition Fund.  

 

10. Tax Matters.  
 

(a) If applicable, the Escrow Agent shall report to the Internal Revenue Series, as of each calendar 
year-end, all income earned from the investment of any sum held in the Acquisition Fund against Lessee, whether or not said income 
has been distributed during such year, as and to the extent required by law.  

 

(b) If applicable, any tax returns required to be prepared and filed will be prepared and filed by Lessee 
with the Internal Revenue Service in all years income is earned, whether or not income is received or distributed in any particular tax 
year, and Escrow Agent shall have no responsibility for the preparation and/or filing of any tax return with respect to any income 
earned by the Acquisition Fund. 

 

(c) If applicable, any taxes payable on income earned from the investment of any sums held in the 
Acquisition Fund shall be paid by Lessee, whether or not the income was distributed by the Escrow Agent during any particular year.  

 

 

11. Counterparts. This Escrow Agreement may be executed in any number of counterparts, each of 
which shall be deemed an original, but all of which shall constitute one and the same instrument. This Escrow Agreement is 
to be executed by the parties hereto in sufficient numbers so that an Escrow Agreement bearing each party's original 
signature can be held by the Escrow Agent. 

 

12. Waiver. Any waiver by any party of any breach of any term or condition of this Escrow Agreement 
shall not operate as a waiver of any other breach of such term or condition or any other term or condition, nor shall any 
failure to enforce such provision hereof operate as a waiver of such provision or of any other provision hereof, nor 
constitute nor be deemed a waiver or release of any other party for anything arising out of, connected with, or based on 
this Escrow Agreement. 

 

13. Exhibits. All exhibits, schedules and lists attached to this Escrow Agreement or delivered pursuant 
to this Escrow Agreement shall be deemed a part of this Escrow Agreement and incorporated herein, where applicable, as 
if fully set forth herein. 

 

14. Applicable Law. This Escrow Agreement shall be governed by the laws of the state in which 
Lessee is located. 

 





AUDITOR’S CERTIFICATE 

 

I hereby certify that funds in the amount of $________________ are available to pay the obligation 

of Fort Bend County within the foregoing Agreement. 

 

 

      ______________________________________ 

      Robert Ed Sturdivant, County Auditor 
 



FORT BEND COUNTY, TEXAS 
EXHIBIT A 

FORM OF REQUISITION COSTS OF PROPERTY 
Schedule No. 1 (128409) 

 

 

C/O Key Government Finance, Inc. 1000 

South McCaslin Blvd. 
Superior, CO 80027 Attn: Kim Bush 

 

On Behalf of: 

The Bank of New York Mellon Trust Company, N.A. 
300 N. Meridian Street, Suite 910 
Indianapolis, IN  46204 

 

Amount Requested: $   
 

Total Disbursements to Date:  $    
 

Requisition No.:    
 

1. The undersigned, an officer or official of Lessee, hereby requests and authorizes T h e  B a n k  o f  N e w  Y o r k 
M e l l o n T r u s t C o m p a n y , N . A . , as Escrow Agent under the Escrow Agreement dated as of March 6, 2020, among Fort Bend 
County (the "Lessee"), Key Government Finance, Inc. (the "KGF") and Escrow Agent, to pay to or upon the order of the Lessee the 
amount specified above for the payment or reimbursement of costs of Property described in Schedule 1 attached. 

 

2. The Lessee hereby certifies that: 

(a) each obligation mentioned in Schedule 1 has been properly incurred, is a proper charge against  the Acquisition 
Fund and has not been the basis of any previous disbursement; 

(b) no part of the disbursement requested hereby will be used to pay for materials not yet incorporated into the 
Property or for services not yet performed in connection therewith; 

(c) insurance requirements of the Lease have been complied with and such coverage is in force; 

(d) as of the date of this Requisition no event of default or event of nonappropriation, if any, as such terms are 
defined in the Lease between KGF and Lessee has occurred and is continuing and no event which with notice or lapse of time, or both, 
has occurred and is continuing which would constitute such event of default or event of  nonappropriation; and 

(e) the Property acquired with this disbursement is functionally complete and operationally independent and is 
hereby accepted. If this is the final requisition, the final acceptance certification required in the Lease is attached hereto. 

 

3. All capitalized terms herein shall have the meanings assigned to them in the Escrow Agreement 
 

4. The list of equipment, set forth in the equipment/property description to the Lease, shall be deemed  
amended upon payment of this requisition to include the property set forth in Schedule 1 hereto and any property paid with  funds of this 
requisition. 

            Fort Bend County 

 
By:            

Name:       

Title:         

Date:        

Approved by KGF, or in the event KGF’s right, title and interest in the Lease has been assigned, by the current  assignee of KGF’s 
right, title and interest in the Lease Agreement: 

Key Government Finance, Inc. 

  By:           

 Name:      

 Title:        

 Date:        

[Lessee to attach final acceptance certification if final disbursement request.] 
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SCHEDULE 1  

DISBURSEMENT SCHEDULE 

 
To Requisition No. for the Acquisition Fund: 

 
1. Amount: $   
 

Payee:   
 

 By check      By wire transfer     
 

If by check, Payee's address:    

    _________________________________________ 
 

If by wire transfer, instructions as follows: Pay to: 

Bank Name: 

Bank Address: 

Bank City, State, Zip: 

Bank Phone: 

For Account of: 

Account No.: 

ABA No.: 

Amount: $ 

 

2. Amount: $   
 

Payee:   
 

By check        By wire transfer    
  

If by check, Payee's address:    

    _________________________________________ 

 

If by wire transfer, instructions as follows: Pay  to: 

Bank Name: 

Bank Address: 

Bank City, State, Zip: 

Bank Phone: 

For Account of: 

Account No.: 

ABA No.: 

Amount: $ 

Fort Bend County 

By:           

Name:      

Title:         

Date:       
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